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STATE  OF  TEXAS 


§ 
§ 


Suzanne  Henderson 


KNOW  BY  ALL  MEN  THESE  PRESENTS: 


COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Tinh  V.  Pham  and  Ha  T.  Pham,  ("Lessor,"  whether  one  or  more),  whose  address  is 
3612  Palmer  ©ourt,  Arlington,  Texas  76014  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or  more),  whose 
address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to 
in  this  Lease  as  the  "Parties." 

1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2089  acres  of  land,  more  or  less,  also  being  known  as  Block  1,  Lot  20,  of  Fairway  Meadows,  Section  3,  an  addition  to  the 
City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  Robert  R.  Ramey  Survey,  Abstract  Number  1343,  Tarrant  County, 
Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less, 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof(the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  "percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


NO  SURFACE  USE  OIL  AND  GAS  LEASE 


tSS^J^S^^  of  Lessor,  roya,ty  bear  any  part  of  the  costs  of 

delivery,  transportation,  -Lufacta ^process^^^  compression,  separation, 

any  plant  or  other  facility  or  equipment :  fa ^orocls  ™  oMr^Z^  ^  =°nsfrucbon,  operation  or  depreciation  of 
pooled  therewith.  In  no  ^sh^LestZ^l 9  Pr°dU°fd  fr°m  the  leased  Premises  °r  lan«s 
the  parties  that  the  provisions  OW^S^^to^XT  T  ?  Sa'6S  t0  non-affiliates  «  h  the  intent  of 
"surplusage"  under  tSe  principle's  ^^Z^^^^^^^^^  as 

~  <W- <*        enmy  that  owns  m0re  than  ten 

venture  partnership  or  otUnt^ow^ 
o^hunoXw^^ 

Thomaft„  ,  ^niy  p^u;  aays  aner  me  end  of  the  month  following  first  de  very  of  gas  from  the  well  into  the  ninplin* 

fT  3  Purchaser  0r  a  pipeline  comPan*  of  Proceed*  of  production  for 
aisimuiion  to  Lessor  will  not  result  in  Lessee,  or  Lessee's  operator,  acquiring  legal  or  equitable  title  to  those  oraceed* 

but  Lessee,  or  Lessee's  operator,  will  at  all  times  hold  the  proceeds  in  trust  for  the  bendttcf  Lesso  totoNhtiS 

the  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production  from  Sa d I  Laid  o ^  DiD*fcomDanS 

transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessoffor  ^^^^Sr 

all I  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  teSe  he  f  Lse  fo 

failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which IC^^S 

nroH,^HUf^fr0m  !aid  ^  or.P°oled  unit  that  Said  Land  is  included  therewith  shall  not  be  commingled  with  qas 

whirh  w  IZ   ytKth6r  'afndS  P,n°l t0  the  P0int  Where  the  9as  Produced  from  this  ^ase  passes  through ^he  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

fanHc^!!!^T'ty'  'If ' the  end  ?!  the  primary  term  or  an* lime  hereafter  one  or  more  wells  on  the  leased  premises  or 
£J?  ^         6W,th  arethcaP\ble  of  Producin9  oil  or  8«  or  other  substances  covered  hereby  in  paying  quantSes  bu 
such  we  I  or  weHs  are  e.ther  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  we»  or  we s  shaH 

E^SSM  fm6d  ?  K6  TT*  ln  Payin9  quantitieS  for  the  purpose  of  ma'ntainin9  Lea* A Mattel 
been  dn  led  but  not  traced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecut.ve  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shal 

52  tT«  T £  °f  ^nty  fiVe.d0J'arS  ($25  00)  acre  then  covered  b*  this  Lease  on  or  beto^h^MdlS 
day  penod  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being 

maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 

lands  pooled  therewith  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 

such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 

that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  bection  1 ,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

I  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
,the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9.  Pooling,  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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«*  ^ase,  sha„  be  included  in  any  unit 
horizontal  completion  shall  notVcee Weighty  80)  a  res *us  a  maX™  *  ^  ^  f°r an  0"  we"  which  is  n° a 
or  a  gas  well  or  a  horizontal  completion  shifnof exceed  st  hunZ  J  fn*a£n?leranCe  0f  ten  percent  <10%)  a"d 
tolerance  of  ten  percent  (10%).  For  the  purpose  of  the forprL ?h  ,  ^  .  6f 0)  aCres  plus  a  maxi<™m  acreage 
meanings  prescribed  by  applicable  law  or  *nT^fnm„riL  ^  9'  termS  °"  welf  and  "9as  well"  shall  have  the 
"oil  well"  means  a  well  withSial  , ^1Z^^SHI£t2ri,¥■  ?  "  1°  definiti°n  iS  50  pr™ 
with  an  initial  gas-oil  ratio  of  100,000  cubic  f et  o?  more  ne ba£?  h°,«H  barrel  and  "gas  welr  means  a  well 

normal  producing  conditions  using  stondanK^E^^^^  on24:h°ur  Prad^ion  test  conducted  under 
completion"  means  a  well  in  which  the  hofeonTcomS  Si  S' f  T'"9  et,Uipment  and  "horizon<a' 
component  thereof.  In  exercising  its  pooling  riqh  sTreund2  L  hfr,  nnf  h  h  !■'.!"  *e  reservoir  exceeds  the  vertical 
Lessee  shall  file  of  record  a  written  d^Son  d^rihinn  ^  >  one  hundred  twenty  (120)  days  of  first  production 
be  retroactive  to  first  production r?n^Sl^'a^!l^^n«  the  e!^ive  date  °f  ^  which  may 
included.  Production,  drilling  or  reworking  ooeratas  an^™  ^  '"eluded  in  a  well,  all  of  Lessor's  acreage  shall  be 
treated  as  if  it  were  production,  MlC^^SSS^^^X^f'  '"^  ^  M  premises  sha"  be 
which  Lessor's  royalty  is  calculated  shall  be tha t  p™0*on  o th*  Jl?  leased  Premises'  except  that  the  production  on 
by  this  Lease  and  included  in  the  unit  ^%ti3S%£%  i^lSSSS^^S*"  ^  °W"d 

before  or  after  commencement  pro^^^  exPansion  °'  c°*'a<*on  or  both,  either 

permitted  by  the  governmental  author* having  ^£lo?^t,S^in^n8  ^  d!-n8ity  Pattem  preScribed  or 
made  by  such  governmental  authority  In  rnakino  such a YJ J™ T  to  ^Productive  acreage  determination 
describing  the  revised  unit  and  statogthe effective ?da^  nZ^'H^T  ,  ^  •°f  reC°rd  3  Written  Oration 
from  the  unit  by  virtue  of  such  revision  to  ™E^?n?^J^  ^  prem,Se$  are  included  in  or  eluded 
thereafter  be  adjusted  accordingly  In  the  sbs^^Zl^        °"  Wh'Ch  r0yaltles  are  payable  hereunder  shall 

SttTth^J"  Tl  "f '  dr,B?d.  °n  ,he  leased  premises  °?°n  lands  p°°'ed ^Z^mTS^ 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  or i  the  ImspS 

S™r*te,ndS  PH°0ted  ,hereWith'  WhiChever  iS  «"e  deepest;  provided,  however,    Lessee Ihen engaged^ 

Sfr,nn         S6d  Pr,tm'ses  °r  0n  lands  pooled  therewi,h' this  Lease  shall  remain  in  full  force  and  effect  alto  aH 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 

aL^lZBr-  P'aCe  ™l  S";UCtUre  °r  buildi"9  upon  or  on****  a"V  °Pera«ons  (including  bu"  not  Wed *to 
geophysical/seismic operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 

«hr?'de,nt'al  "fT  l00ated  within  the  same  subdivision  or  neighborhood  2M^»^^i^Z^ 
"lonl>  devel°P  ^e  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horilonia?^  S 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in ,the ^Lease  Lessee has 
hunK  «S  ?0r!2Kn  a"y'  rertiCa"y'  °r  at  an  an9'e  under  the  Leased  Premises  at  any  ^^vSslSn^S 
S  (  ?0)  f  b.eT  ,he  SUrface-  Lessee  has  no  ri9ht  *>  PiPe.  transmit,  or  transport  ga under  the  Leased 
d«P*  ««?  Is  les*  than  three  hundred  (300)  feet  below  the  surface.  Lessee shaTmake  a I  reasonable 

SSIT^  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 

SSLOT  ^^e^  "»  ~—  -PS  *  *e  so^Sll«heSre3f:oymn°o;- 

!ha..RheqU'at!°1f?eqnirementS  and  Fnrce  Ma'e"rP'  Lessee's  obligations  under  this  Lease  whether  express  or  imolied 
shall  be  subject  to  ali  apphcable  laws,  rules,  regulations  and  orders  of  any  governmental  author^  Zn^jurisSlcilon; 
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S^n^S^t^  tX'extT  °"  «»  J*-  -  —  -  wells,  and  the 
less  restrictive  than  the  terms  of  this  Lease  this  "lase  stSl  SU°h  'aWS'  rules'  Rations  or  o  ders  are 

such  T  bfea,Ch  °f  ,he  Lease'  When  <^£&£t£^  I?  othrfCh  °f  !hiS  Para9raph  wi"  be  c°nsS  a 
such  aws,  rules,  regulations  or  orders,  or  by  inabilto  to  obteTn  n?r°"  °  0ther  °Pera"ons  are  prevented  or  delayed  by 
electa^,  fueli  access  of  easemen     J  flo^d  adve4  l^''8'  e<Wment.  ^ices,  material,  water 

insurrection,  riot,  strike  or  labor  disputes  or  hv  in^hr »  .    2.     6  weather  conditions,  war,  sabotaqe  rebellion 

ST  ?f  t0  ,ake  0  uc'h  Stion  °o  Tv  anfomf^  ™*«      P^«*2^  f*  e  of 

control,  this  Lease  shall  not  terminate  because  ofXSSSe^TL?^  °ause  not  reasonably  within  Lessee's 
any  express  or  implied  covenants  of  this  Lease Twhpr VtlmZ  2  J?  delay'  Lessee  sha"  not  be  liable  for  breach  of 
or  interrupted.  Lessee  shall  lZT^S*MeVJTto  r™*"  °r°ther  operations  are  *>  Prevented  delayed 
reasonably  possible.  In  no  event  shall  Z Lease S  oerneS  h  °r  e"d  3ny  Cause  of  force  as  soon  as 

than  one  (1)  consecutive  year  or  three (3)V^lfr,,^?f  ^  by  an  event  of  force  maJeure  for  a  period  ofmore 
accrued  and  was  due  before  the  Force  N&^^^L  ,h*  T"9*^  ?  Less*e  to  Pay  m°"^  ^tTas 
of  such  Force  Majeure  event.  occurred  under  this  lease  will  be  excused  or  delayed  by  reason 

s*o5n^ 

surface  or  subsurface  strata,  ambient  air  or  any  other ^^^^S*"- vwto'"1  aroundwater,  sediments,  and 
pooled  therewith,  by  any  waste,  pollutant,  or  contaminant  Les~ -ZZ^T  °n'  °'  U"der'  Said  Lands  °r  lands 
lands  pooled  therewith  any  asbestos  containing  material ^  7  "T'*  to  l*miln  0,1  Said  Lands  or 
hazardous  wastes,  hazardous  materials,  hm^tS^^^^^^  °J  substances  regulated  as 
Comprehensive  Environmental  Response  Compensaflon  an? ita5£  a  wr-^°US  Su^tance"  is  defined  in  the 
seq.)  or  toxic  substances  under  any federal  ^Lte  ™  i^=i  .,  % ,  °'  <CERCLA>.  "2  U.S.  C.  Sections  9601  et 
products  commonly  used  in  connexion  w«n  of  and  ^s  e^XrJ^T  MaterialS">'  exceP< 
usual  manner  and  quantities.  LESSEE'S  VIOLATION  OF  THE  F^RFrolr?  ^me=n,t°PerationS  and  s,ored  in  *e 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  ANC >  LESSFF ESS  ?  SHALL  CONSTITUTE  A 
DEFEND  LESSOR,  ITS  AGENTS,  EMPLOYEES !  THW^Ifllw  .i^SP'  H°LD  HARMLESS  AND 
SUCCESSORS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  r?  aPiST 'ni^EES  THEIR  RESPECTIVE 

LIABILITIES,  AND  COSTS  (INCLUDING  RE REASONABLE \ATT^^i  rSP'  JUDGMENTS,  PENALTIES, 

or  arising  out  of  (i)  a  wyumw^mEm^^^^^^^0  COURT  COSTS> CAUSED  by 

OR  DISPOSAL  OF  ANY  HAZAKDO^I^Su^^^^f^  ^  ™E  PRESEfJCE,  RELEASE 
THEREWITH  DURING  LESSEE'S  OCCUPANCY OF !  CONTRA  nP  ^^^^L^JB  LANDS  0R  pOOLED 
REMEDY,  AND  REPAIR  ANY  SOIL  OR  (^UW  mTlER^l^!^^8^  CLEAN  UP'  REM0VE- 
PRESENCE  OR  RELEASE  OF  ANY  HAZARDOl  J*:  matedi  a  P<^Tm  ^  AND  DAMAGE  CAUSED  BY  THE 

LANDS  POOLED  THEREWITH  DURING^ESSeI S SpaIX  ^  ^10R  AB°UT  SAID  LANDS  °R 
REQUIREMENTS  OF  APPLICABLE  LAW  THK  llnPMK,?^^!,  ?LSAME  IN  CONFORMANCE  WITH  THE 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTh^Q ^ nuncD-^AL?  ASSUMP™N  SHALL  APPLY,  BUT  IS 
OTHER  ENVIRONMENTAL Taw  OR  K^^^^^  T°  CERCLA  0R  AN* 
NOTICE  OF  ANY  BREACH  OR  SUSPECTED 'BREACH OF  TH^pS^  G'VE  LESS0R  WRITTEN 
PRESENCE  OF  ANY  HAZARDOUS  MATERIALS  OR  UPON  RECF^Mr  A^n^nJf™  LEARN1NG  OF  THE 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OrTanhI  p^ 

LESSEEaHEREUNDER  SHALL  SURVIV^SlR^N^ol  £££  S^N  FOR  I'S  S 

«P^W  l^^TOC^r^  aT^,^'  AND  LE3SORS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOrZury  TO  CLAIMS,  DEMANDS, 

OR  DAMAGE  TO  PROPERTY  INCLUDING  vWTHnnr  1 1 L?t a t,™,  TJ2,0R  DEATH  OF  PERSONS  AND  LOSS 


ssmss     r M  *2? » w  « »*» »«« « » 

MSS^IXI'^  Jf-  *  ™S"°™ 
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i^^SS^^^^J^^  and  understood  that  ,ime  is  of  the  essence  in  the 

^^^n^  «s  operations  re,a«in9  to  oraffec,ing  the  Leased 

pa  leontological  data  and  interpretations  or  analysed meTerf  a  mL  9e°^sical'  geological,  geochemical  and 
drilling  coring,  logging,  testing  and  completion ^X^^T^^^Mom  and  fltle  curative  Serial  a" 
quantities  saved,  sold  and  used,  the  dispSXreof and  thP  «?  reC°rdS  Sh0win9  ,he  total  SJross  production  the 
contracts;  and  such  other  records  and  aJ^Z  p^Xl  L^lV  °'  ^  thereof;  a" 
to  determme  the  respective  rights  and  obligations  SEES  parties  IfeZZ  0f  accou?'s  between  Lessor  and  Lessee  or 
fo  as  long  as  oil  and  gas  is  produced  theTefrom  VXT^!7^,\?T^  tem  of  this  Lease  a"« 

such  records  and  data  available  to  Lessor  or  Lessor's  dJm™l 11  one(1>,year  'hereafter,  Lessee  shall  make  all  of 
reasonable  times,  as  well  as  all  other  records  reports  notes9  charts  ZZT °"  °°Pyin9  ,n  LeSsee's  offices  at a» 
other  materia,  in  the  possession  of  or  under  the  cK£  S£  ffi  KrtSg'  3ttZS£Z£F* 

assigns.  If  Lessee  shall  require  the  executio 7o a  Son order  r^M*',^  successors,  agents,  or 
the  only  form  of  division  order  permitted  KS^.Tr1  r0ya  'V  Payable  under  the  Lease'  tnen 
set  forth  in  Section  91.402(d)  o 'the  Texas  N^  R^J^fr  ^  °m  promul9a«ed  by  the  State  of  Texas  and 
alteration,  extension  or  raflfl^J^^i^"?^"  fended  from  time  to  time.  Any  amendment, 
instrument  clearly  denominating  its  Duroose  anri  «ff~- h  k  ?TSIOn  0f  thls  lease'  sha"  be  ™de  only  by  an 
proposed  change" or  mc3n  henTand executed  bvT^Lt^V"™  °'  prOViSions  affected  and ' 
draS^^^ 

Lessee  to  obtain  ™talUh*S2S.  C°°Perate  Wi,h  ^  r6aS0nable  effort  of 

a^Sc^  sha"  be  '"'-preted  and  enforced  in 

herein  be  determined  to  be  inval  d ,  court  c ^  com^n,  f r  h  r°'Ce"-?f"laW  ruleS'  Should  any  of  the  P™isi0™ 
enforceability  of  any  other  provisfon  he^  Jurisdiction,  rt  ,s  agreed  that  this  shall  not  affect  the 

^^OTi/Sl^^f  liab"itieS  °f,any  natUfe  WhatS0SVer'  ^ethefbased  on  co"ntr t  tort 

«  ^  in  ^  «*y  Elated  to  the  Negotiated  Terms  or  fhe^e  2'     he  tZs 

Amendmem  rePresen,atlons  ma<*e  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
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^ Sw-^  j^t  date  r written  above' but  ~- 

ass,gns,  whether ornoUhis  Lease  has  been  execS^^^^^  successors  and 


lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Name: 

Tit,e:   >*nfa^»  - 


LESSOR 


STATE  OF  Ves^P 


COUNTY  OF  *7 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument 


was  acknowledged  before  me  on  the  ^fday  of 


CARTER  HARBUCK 

Notary ^Public,  State  of  Las 
My  Commission  Expires 
January  ii,  2013 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed:  y  , 

Notary's  Commission  Expires:  t/tf/x 


ot 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


T%n^^^ha^T^ge6  bef°re  m5«at?  ^y^v  Tfyyuch  _  uv 


on  behalf  of  saialbor^bration. 


2fJQ^by 


4&%*      PAMELA  R.  SANDERS 

Notary  Public,  State  of  Texas 
"  f      My  Commission  Expires 


September  25, 20)1 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 
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